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PART T. EINENCIAIJ INFOEIIATION

T'I{ION CARBIDE CORPORATION END SUBSIDIARIES
COIIDEDTSED CONSOLIDATED STATEMENT OF INCO@

NET SAI.ES

Coct of ealcc, crcluairrc of dcpreciation end
ernortization

Rcrcarch and &rrclopnent
Selling, a.hninistration and otlrer oq>enaea (a)
Depreciation and anortization
Intcrect on long-tc:m and rhort-tcn dcbt
Partneralrip incoc
Other c:qpenlc (incou) - net

INCOME BEFORE PROVISfON FOR MCOtTE EII!@S
Prowiaion for incorc t.xet

INCOT@ OF CONSOLIDATED COMPA}IIES
Pluc: Inconc fron corporate inrrcrtncntg

carried at cguity
NET IITCOME

Preferred atock divi&nd, net of incoc tuca
NEtr INCOME - CO[A.|ON SIOCKBOLDERS

Earninga per comon rhare
Prinary
l\rlly di1uted

Caah dividcn& pca comon aharc

Millionr of dol].are
(Exccpt trrer rlrarc fiErurea)

Qurrtcr cndcd ,fune 30,
199{

I
I
I

1995

I 1,5{1

1,103
3{
83
72
22
51
(8)

286
8{

202

26
22e

3re
I
I
I

86
2S

1.59
1. {l
0.1875

(al Selling, a.l'ninirtretion rnd ottrer expenres inclu&:
setting I sz
Adninigtration 35
Other expenrea 16

983

The Notes to Condenred Conaolidrtcd Financiel Statcrcnte on Peger ? through
11 ahould be read in conjunction wittr tlrir ttetennt.

931
26
15

-

I 1,177

906
33
12
67
20
23
15

61

L2----:
3

F----T6',

0. {{
o.t2
0.1875
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T'NION CAABIDE CORPORATION IND SI'BSIDIARIES
COIIDENSF.D CONSOI.IDAEED SIA1EMEDTT OF IISCOIE

nEl STLES

Coct of talct, crclurivl of dcptccirtion rnd
rDortizrtioD

Rcrcarch and &rrcJ'otrrcnt
SclliaE, e.l-inirtration end othcr cxlnntcr (a)

Depreciation and enortizrtion
Intcrert on long-tc:rn rad ahort-tea dcbt
Putncnhip incorc
ottrcr G:qpcntc (iacc) - net

rNcouE BEFORE PROlliltrON FOR r!tCO!@ llulEs
Provirion for incorc taxer

rtfCOME OF CONSOLIDAIED CO{PIITIES
PJ.ur: Incorc fron corpontc inrcrbntr

carricd et equity
NET INCOIIE

Prcferred rtock dividcnd, net of incorc te:act
![Er INCo!@ - CO&|ON SAOCXgOtOgnST

Earningr pc! co@on ebrre
Priroary
FuJ.ly diluted

Creh dividcndr pcr comoa rharc

(a) Selling, adcinirtntion ud otlrer c:E)GDrGr includc:
Selling
Adniairtration
otJrcr _otr.Gnrcr

llhe t$oter to Con&nred Conrolidrtcd Fiuaneirl Strtqncatr
11 ahould be rcad in coajunetion wittr tlria rtateunt.

llill'ionr of dolleg
(Erccpt per rhere figrurcs)
Sir nontlrr endcd ilune 30,

199{

9 2,303

L,762
65

1{{
13{

36
52
s2

L62
{8

11{

22---G
53-

1995

3 2,991

2,LO2
70

1s8
155

a1
95

({s)

608
181

427

31
{58

5
3- {55

I
I
I

3. 16
2.e6
o.375

0.83
0.79
0.375

I
I
I

961
53
30

963
63
323--d

on Pagea 7

I 1{{

througb
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qNroN cARBIDE CORPORAEIOII .tND soBsIDatRrEs
COIIDE}ISED CONSOLTDAIED BAJ.AIICE SEEEI

tlillionr of dollanffi
1995 199{

tssETs

-:ffi 
and eagh r:quivrlente

lloteg and rccountt reccivabl'e
Invcntorieg
Prepaid eapGnrct
Totel errrrcnt rcgetr

Propcrty, plent and equilrcnt
Iecg : Acgunrlated dctrrreciation
Net fired rsrcta

Coqranier curied
Otlrer inrrcatncnta
Total inrrcrtncntc

Otlrer ralctt

|lotrl rgreta

at eguity
end rdrreaecr
and a&rencer

LIEBTLITIES T}ID STOCKEOI.DERS I EQI'ITr
AccounEs PayaDlc
Short-tern dcbt
Palacnta to be nadc witlrin 1 yel,r on

long-tela debt
Accnrcd inconc and otlrcr tarcr
Other accnred liabiliticg
Total current ].iabilitiea

Long-tcra dcbt
Poatretirencnt benefit obliEetion
Othcr long-tem obligationr
Defcrred cre.ri t!
Uinority ctockhoJ'dcnI cguity in aonrolidrtcd

tubcidi arieg
Conrrcrtible preferrcd rtoct - ESOP
Onearned elq>loyee co4)Garation - ESOp
UCC ctockholderc, eguity:

Cormon stock authorizcd - SOOTOOO,OOO rbrrct
Comon ctock ictued - 1S{r609,5G9 rbaret
Additional paid-in capitrJ.
Tranclation and other equity edjuetnentr
Rctai.ned errrringa

Ierr: lreaaur1l rtock, rt coat-19,318,576 aberer
(10,197,36? aharea in 199{}

Iotal UCC rtockhol&n' cguity
Total liabilitier rnd rtochhol&rr I cguity

The Notea
11 chould

I ssE
32

I zzz
1,0{1

{55
263-j;ffi

6,118
3, {93
2,625

513
86

599

tl,z

95 ,717

16
236
551E5

L,292
{95
7L7
190

2l
L47

(100t

155
361
(20)

t,731
2,23O

s52
1,679

95, ?17:r:=-

I rog
898
390
2L1

1,61{

Srggg
3,317
2,542

{18
88---EC

365

$ sze
28

19
179
733

ffiE
899
{88
537
2tL2

24
1{8

(10{)

155
369
(s9)
3331I ,798

to
be

289

=E95,028
==!:

condeneed contloli&tcd Financial. strtercatr on prgee ? through
read in conjunction wittr thic rtrt-'Fcnt.
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I'NION CARBTDE CORPORAIION END SUBSIDIER:IEScos
Mi]'lionr of dollr:r

Sir nonthc en&d ilune 30,
1995 199{

Increue (&crcete) in
cerh end carh cquivrlcntr

OPERAIIONS
Iacru
tloncub c]rrrrgcr (crcditr) to nct ince

Dr:preciation rad uortizrtion
Dcfcrrqd iacc terer
Othc= noneaab cbuger

In'rrcetingr debitr !o aet incc
Workiag crpitrf(rl
Lonq-te:ca ecretr and liebilitier

9 r58

155
t62l. L2g

(2L71
(301t

2S

I rse

134
25

2
(131

(2{3}
58

Caah Flow Fron Opcretioar 186 99
IITVESTIITG

Capital e=lnnditnrer
Ianrcrtn:ntr
Purcharc of, fixcd end otlrer rsretr
Salc of inrrcrbatc

(211)
(22e'

(801
3a{

(1s6)
(38)

86
1Sa].c of fixed and other uscta l7

Carh Flow Ured for Inrrcrtingt (12e1 (107t
FINIITCIIIG

Change in rhort-tcrra dcbt (trhree ruontlrs or l'cas)
Procee& fron long-tca dcbt
Rcpalmnt of long-tara dc|rt
Igluerrce of eonon rtoclr
Rcpurchaac of cmon rtoclr
Payncntr of dividcn&
Otber

2
lo2
(1{}
46

(32s)
(s8)

2

96

(32t
t2

(e0)
(6r,

5
Cacb Flow Fron (Orcd forl Finencing 55 ({3)

Effect of c:changc ntc clrengct on cath and
carh equivalcntr

ChanEe in carh rad creh equivrlcute
Crch and carb equivrlente beqianinqf-of-pcriod .

113 (s1)
109 108

Caah and cagh equilralcntg end-oflnriod I ZZZ 957
Caah paid for intcrert rnd incc tract

Interert (net of, eoount capitalizcd)
Incone taxca

I
I

55
195

9s{
9lo

(a) ttet ctrange in working clpital by coqroncnt (ercluding earh ud c,ub
cquivalentr, &ferred incoc texcg rnd tbort-tca d-Ltl :

(Increage) dccreree in current utctr
Notcc and accountr rcccivable
Ianrcntoricr
Prcpaid csT€Drct

I (rsst
(s0l
(30)

I (12st
(14)

7
(111)Decreare in pavabl'er and acc:nrall (661

trortj'nE capitaf I (301) I tZnS)

llhe ltotea to Con&nced Conrolidrted Finaneirl Stateapntr on Pagcr 7 through
11 should bc read ia corrjuaction witlr tlris ttatent.
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1.

T'NION CARBIDE CORPORAIION AND ST'BSIDIERIES
NOTES TO COIIDENSED COIISOIJIDATED ET}IAIICIAI' SEAIEI@IIIIS

Conaoli.rrted Financil]. Statcrcntt

In tlre opinion of, nanagrrrcnt, the rccoryenyinE unrudited condcnred
conrolidrted financial rtatercntr inclu& r11 rdjuabntg necclrrrl' for a
fair rtatercnt of thc reaulta for the intcrin pcrio&. lltrcge edjuatncnte
conrirt of onry nomar reeurring rdjuabnta. ,lltre rceoq>anying
rtatercntl chould be reed in conjunction with tlrc llotcr to Financirl
statemntr of onion clrbide corporation and subridierier ("the
corpontioDfl or trttcCil) iu tbe 199{ rnnual rcport to rtockhol&B.

2. Acquiaitione, Diapogitione and Slrccial Itens

On ilanuarl 26, 1995, the corlroration end Mitrubithi Corporetion concludcd
the lale of newly iscued comon gtock of UC.IR Intcrlrational' Inc. (rUCARn)
to a ncrt coryany fo:med by Blactrtone Capitel Partnerc II Mercbant Banting
E\rnd L.P. ("Blackttonerr) and r repurehuc of ccrtain rlharer by UCAR that
rceultcd in Blackctone rcguiring a ?5 pcrccnt intcreet in UCAR. ,lltrc
eorporation rcccirrcd 93{3 ni].lion in net caeh proccc& end reteined r
25 percent equity interert in UCIR. llhic trancectioa resultcd in a, gaia
of 9220 rnil'lion (915{ nillion rftcr-tu) rnd eeaeatirlly e1iaimtcd the
corporationrl lhare of ongoinE future ear:rinEa fro UCIR. OD Augrurt 9,
1995, the c'orlroration joincd in UCARTT initiel trrublic offering to rel!' itc
Frmining eguity interett in UCIR for nct c,rrh proccc& of epproxinrtc!'y
9200 nillion. 'lllris rele will rccult in e rigrnificant, nonreeuraing gein
that will be recorded in tbc third quarter of 1995. The pro fonr effcct
of, thig rale on tlre corporation I r .rune 30, 199s bahnce rhcct ir
imatcrial . If theoe trangactiong brd occu=rcd cffectirrc ituruar? 1, 1995,
the corPorationrl incoue fron eorlrorate inrcgtnentt errricd et cquity and
net j.ncornc - co@on atockholdcn for the air nonttrr endcd ilune 30, 1995
,would hanrc been rcduced by $l nillion, rnd caraingr lrcr rhanc would hlru
dccreared 90.03 per ahare, pri.anrl end furly diluted. rf tbere
trangactions trad oceurrcd cffcctirrc rfenurrl 1, 199{, .!lre corpontionrr
inconc froar corporatr: inrrcctrnentr crrried rt eguity rnd net incorc -
comoD atockholdcra for tlrc rir nontbr en&d iluse 30, 199{ would hanrc bcen
reduced by 9Zf nillion, ead errniDgr pca rhare would havc &creucd
S0.1{ 1rcr ahare, prinary, or g0.12 pcr rhare fu1ly diluted.

On trlarcb 31, 1995, the corporation e,cquircd 50 perccnt of thc equitlz of
Polineri Europa S.r.1. ("polircri Europa"), fron Enichcn s.p.A.
(rrEniChcntr). Enichcn rctaincd thc othcr 50 perccnt. In rnticiprtion of,
the corporation'a acguirition, Enichcn hed traneferred to polimri Europa
all of ita polyethylene burinqarr GrcJ.u'ling itr wire t cable coryou5&
businesg. 'lllre purchaae pricc for tbc cortrrorationtr 50 pcrccnt of t5e
joiat rrcnhrretc cguity wag Dt{:123 aillion ($ZfS ni].I'ion). If t}rir
ecguiaition had oceurred effectirrc ilarrurrl' 1, 1995, tbe corlrontionrrj'naorc from corporetc inrrcatncntr crrricd e,t cquity tad net incorc -
co@on etockholdcrc for ttre rir non'blrc ended ilunc 3O, 1995 would harrc
increaged by 9ZZ nillion, and earaj,ngr per rhere would harrc incrcared
$0.19 per ahare, prinary, or $0.1? 1rcr ahare, fully diluted. rf tlrig
acguilition had oocurred effectirrc ilanuar? 1, 199{, the corporationrr
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iacc fro corlrorrtc inrcrtnantr crrricd rt equity rnd aet incc -
c@tr rtoc}boldcre for thc gi:, nontbe en&d ilunc 30, 199{ would barrc
dccrearcd by 9ZZ nil.l,ion, rnd crraingr 1lcr rh.rc would blrrc dccreaced
90.11 pcr ehare, prinary, or 90.13 per tbaac, fully diluted.

If botb tlre PoJ.ircri Euroln Gqluity tcguiritioa rnd tbe UCIR
recapitrlization rnd nlc trannctionr hrd occurrcd ef,fcctivu ilrnuer1l 1,
1995, ttre eorlrontiourr incc fro corporatc inrrertnentg crrricd rt
eqnity ead anrt iacc - comon rtoetholdcn for ttrc ri: noatlu eudcd ilunc
30, 1995 would berrc incrcucd by 923 nillioa, or 90.15 pcr rbrrc, painrry,
or 90.1{ pcr rbanc fully dilutcd. If thcee trurectionr brd occurrcd
effectivc ilanueryr 1, 199{, 'l,bc corpo4tionrt inc@ frm corlrotrtc
inrnrbntr crrricd et cquity end nct iacon - co@on rtockhol&r for tbe
ri: rcnttrr cndcd ilune 30, 199{ would hurc &creeeed by 9{3 Dillion, o!
90.28 Ft thalrc, prirurrT, or 90.25 trrer lhalc, fuJ'1y diluted. lftre weigbted
rvGteEG nudcr of cmon thaacr urcd for the pro fonr carrriaga trrcr rhare
calcnletiour for ttre air nonttrr en&d ilune 30, 1995 and 199{ ie
L42,996,593 end 155,121,953 priurry, rcrpcctincly, end 159,79{,027 and
L7L,912,858 fully dilutcd, rertrrcctirrcly.

on ltebrurrryr 1, 1995, tbe co:pontion purchucd t-be ettry]'cne o*i&
dcrirntirn burincrecr fron Iqlcrial Clrni s1t Indurtricr of London for
980 Dillioa in carb.

Duriug tbe firrt guartcr of 1995, tlre corporetioD ricclogrilized en
undircountcd, aon-rccurriag, non-slrh alrugc of 9191 nil!'ion (913{ nillion
aftcr-ta:) for future lcuc prycntr on unused officc rprcc prinarily rt
ttre corporationre Da,nbuq'headguertcn. ll'lre clrargc, rinilu to one talcn
ia 1991 fot $27 nillion, rcflectr thc cort of uaured officc qplcc on:r tlre
rcoriaing tera of tbc lcue, wbich nrnr to 2006, J.cra rnticipe,ted arbt'cuc
iacc. Ia addition, for eccounting puttrotcr, the corlroration reduccd thc
dqlrcciablc lirrcr of ccrtaiD coq)utcr equi1reat, rerulting iu rn incrcue
in &preciation capcD.G of 912 aillion (98 nillioa rftcr-t x'.

Oa iluly 15, 1995 tlrc corpontion, Petrochcuicel Induttricr Coqnny of
Kuwrit (fiPIC') and Boubyen Petroelrcnierl' Coqnay c:ccutcd finrl
egrrcentr to fomrlly crteblirh Equate Pctrochcnicrl Coqnny f,.S.C.,
tbeir joint rrcnturc for dcrrcJ'otrreut of r world-rcrl,c petroctrcnicrlr
eoqrJ'cx in Buwrit. Conrtrnrctioa of the frci!.ity ir tuEtetcd for r
eid-1997 coqrletioa d.tC.

3. Loug-Eern Dcbt

on iluae 1, 1995 the eorpontion ooqrletcd r 9{OO uillion, tnolart public
offeriag of dcbt cesuriticr. It eonrirtcd of 9150 Billion principel
anouat of 7.50 tr-rccnt 30-ycr: dcbenturcr due {Iunc 1, 2025; and
9250 eillion priucipal enouat of 6.79 perccnt 3O-year dcbcnturcr duc
,fune 1, 2025, witb a onc-tin option for inrrcrton to r€dG-'r thc bondr on
{Iunc 1, 2005.
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4. Coon Stock

on.7u1y 26' 1'995, thc boerd of '|irectora of tlrc cortrrontioD incrcracd tlre
nunber of charct that nry bc repurclrrgcd und.r tlre c-irting co@on ttoc,k
rcpurchaae progpqr to l0 nillion rharcc. fhrougrh jlune 30, 1995, .tbe
corporation had repurchraed 26,?21 r3?g rharcr rinac inccption of the
Progpnr (11 ,{151118 during 1995) rt u awlrege cffectirn pricc of 927.318
per ahare. The corporetion will continue to acguire edditional rharcs
from tirc to ti.rc rt prewailing narlret pric,ea, rt I ratc contirtcnt with
tbc conbination of corPorate cagh flow rnd nuket conditionr.

In conjunction with tlrc corlrontionrr co@on rtock buybacls progren, put
optiona wcre aold in a reriec of private placenta entitling ttre hol&ra
to cell 5 nilLion thater of comon rtoclc to UCC, et rpecificd priccr r+)on
ercrcisc of the optionr. since inccption of tlrir proErr.B, tbrough
ilune 30, 1995, optione rclrrerenting 3 ,863 ,800 comon rharcs harn c.T.ired
unexerciced, while optionr rcrprerenting 1 ,L36 r2OO aharcr rrc:ic e:rercired
f,or 935 nillion, or tn a\lnEG pricc of 930.86 pcr rbarc. 'llhcrc wGre no
outctandingr o;rtiona rt ,fune 30, 1995.

Prcniuns rcceirrcd rinclr the inecption of the prog:ru hanrc rcduccd tlre
weragc priec of rcpurchaacd rharec to 927.318 pcr rhrrc f,ron 927. {68 g:r
tharc.

5. Inrrcntoricc

lli].1ione of dollan et
ilune 30,

1995-f 126
s2

2773 {EE

Rrw naterial.e and tuplr1icr
tfork in plocer!
Fiaiched goorra

Dcc.31,
199{

I 1o3
{1

216
3 3eo

6. Comitnentr and Contingcneiea

lte corporation har entercd into 3 najor rgrrc-npnte for tlrc purcbue of
etbylcne-rclatcd productr and 3 other purchuc rgre-rpntr in tlrc U.3. and
Canada. Ehe nct preaent vrlue of the fired and dctc:minable portion of,
ttreae obligationa at rfune 30, 1995 total.ed 9{0? rcilJ'ioa.

the corpontion ir rr:bject to loet contingencicr rerulting fro
environrentrl lawr rnd rcA,ulrtioar, which inclu& ob1iEationr to rcDcr\ a o!
nitigate thc effectg on tlre cnvironnnt of tlrc diaporel or rclcere of
certain wasteg and eubctrnccr rt valiour ritcr. llhe corpore,tion hac
eatabliched acc:ruala in currcnt dollarc for thorc hazrrdout warte ritcr
where it ic probablc ttret a lorr hu bcen ineurred and tlre enount of the
lorr ean be reasonably e:tinatcd. lltre relirbility end preeirion of tlre
loea egtinAteg arc aff,ected by nnruour faatorg, luclr ar ciffcrcnt rtagea
of aitc evaluation, 'tlre allocation of rcaponribiJ'ity anong potentially
reaponaible partieg rnd tlrc arrcrtion of edditional clai.ur. !l'he
eorporation adjuata its accnrals lr neer r-rmdiation rcguir@ntr rre
defined, as info:roation beconcr awailablc pcraitting rcaronable eltiurtcto
to be na&, end to reflect ncw and ehanging fectr.
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At dlunc 30, 1995, tbc corporetion bed crtablirhcd eavironrcntrl
r-dietioa rcerudt in thc anount of 9309 nillion. Alproxinrtcly
{5 pcrcant of tbc corporation'! environrcntrl eccrnrel at dluac 30, 1995
pcrtliaed to cJ'oeu:rcr end poetclorurc cottt for botlr olreratinE rnd clored
fecilitiec. In rddition, 'UrG co-poretion hrd eurrironrcntel lorr
coatingcaciea of 9181 nillion.

,lllrc corpo4tioa btd rdditioarl contingcnt obliEttionr rt dlune 30, 1995 of
99{ Dillion, priacipelly rclated to dligrtionr attrrcd by purctraren of
UCC fecilitier for wb.ictr UCC ir prfunrrily t.ieble, litiEation, dircounted
recci1nblcr frao eurltcn, gurr.ntccr of dcbt rnd 3nrfoanacc rErsccDtt.

Sec ttotc 16 of ltotsr to Finucirl Strtepcntr in tbc corptltionrl 1991
Annual R.{rort to Stoc}holdcn for infonrtion wittr rrlrltcat to nrttclt end
proccedingr rririag fron or rclrtad to tbc Decclscr 3, 198{ ntbyl
irocyenrtc iaei&at et tbe plent et Bhopd, Indit,.owacd end opcntcd by
llaion cl:Si& Iadir Ltd.

'll'hc corpontioa ir oae of r nrder of &fendrntr nrcd in rlprori.urtcly
41472 lawrgitr, rc of $hiah hln rcre thrn onc pldntiff , irnrolrring
rilicone gcl brcert ir4flentt. lttre corlrcntioD Hrr not e nenufacturer of
breut i.qflrntrl lnrt did l4ply gencric tnrlt riliconc natcrialr to t]re
itt&utq'. lllo, iD 1990 thc corlrontion rcquilcd end in 1992 dirr:ltcd ttre
ctoc1 of I toell 4neielty riliconcr coqrany whicb, eDnE otlrer thinge,
lr4plicd rit'icoac gel iatccdiatcr urd riliconc diepcrrionr for b:cert
irylentr. Ia 1993, rcrt of, tbc ruitr tiat rrcrc brougDt in ltcdcrel corrtr
1.rGtre coDro!'id.tcd for pne-triel pr4lolee in thc gaitcd Strtcr Dirtrict
Cogrt, ttortbcra Dittrict of Ahbanr. In 199{, tlrc corpotrtion prorririonelly
joiacd a urlti-billion doller tcttJ'ccnt of thc qlrirr conroli&tcd in tbrt
Cogrt, qndcr wtliah hioa Crdci&'r csntritnrtion wonld bG 9138 nilliou ornr
tlre ncxt ecrrcreJ. fleut.

efrirnrntg rrerq cntitlcd to ruhit driqn or to opt orrt of ttrc rettlcnt.
|!he rettlcnt prorri&d for r echcdrlc of e1-cifie pr1'cntr to eur:rent
cl1inantr, barcd rpon tlrc anture of tlrcir drimcl iajuricr, rbidb 1n1'cntr
would be lcdrcGd iD tbc rnnnt current clri.Dt ruhittcd e:cccdcd thc
agrgregate of 91.2 billion dollag allocatrd to thorc cldnt. If tbc
rclrc&r1e of pa1'natr rrcn r-drced, tbole wbo hlrt filcd clrilt ttctlrld bc
girrclr an additionrl qpo*urlity to opt out. Itre aorli,ontion, ac vrcll rl tbo
otbcr cqpatrict rrbid e:c lnrtier to the eEnrccnt benc tic right to
witlr&aw fro tbc rcttlcnt if, rrcngr otlrcr frctorr, in tbeir indirridrrl
judgcnt, thc au6cr ef drim*rtr opting out ir too lrrga.

Baacd r+ron e rarpt.iag of cl'eina fiJ'cd to drtc, tbc Corrrt btl dctcaincd ttrrt
the tot:.I reuat of surrcnt clein litcly to bc epprov:d for gayunt would
cubctarttially cxcccd the 91.2 bilJ.iou prcrcntly &aigmatrd un&r thc
original cettl@t rclrc&rlc. Coarequently, tbc &fendentr aad the
plaiDtiff,er NcaotietinE Co.ittrc, et tlre rcqueat of tlre Court, hrvc bccn
rregotiatiag to rcconri&r tlre rtructu:c ated funding of thc ecttlcnt. At
thia tic it is aot poreiSle to prcdict tlre outcoc of tbeec dircuraionr or
whetlrer tbe corporation will ctroorc to lnrticipetc ia I ncw tqgtl'"o.n! if
one ir ncaclred. Bacartly thc Court rct r dcedlinc of AuEuet 30, 1995 for
the partiea to riga e' rtrtcnt of principler for a renegotiatcd lg:rcent.
tltrc cxtcnt of proErretr rcquind and tttc coDtrrguenrrEa of friling to rchierrc
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it rrc not entircly ^Icar, tnrt l'eclr of rufficicnt Srrogrrett could ntult in
ternination of the rcttJ;nn! agrncnt. Dor conriaE Co.Pontion, tlte
larrgcrt contrilnrtor to ttre rettlent, hu tougtrt protcetion undrr Chaptcr
11 of thc United Stetec Banlcnrytcy Codc. It ir too crrly to urer tbc
cffect of Dow Corningrr banhrr4rtqr ptition on thc rcttlcat. ,|l'bc

corporation hag prerriourly trlscn bcfone-trx eturget rgg6cgrrtiDg 935 nilJ'ion
for €ria litigation. tltbough ineurancc ccnEr.gG irl lrrbject to irucr u to
tcotlc atrd application of policiel , retention li.nitr, crclurionr ud policy
linitc, end tlre inaulen hsrc trlrctnd tlreir rigtrt to &ny con:nge, tlrc
corporation bclicrrcr tlnt aftct probablc ineurencc reeovrrier ncitlrer tlrc
eetuent, tlre lach of a gett1@nt, nor litigation outti& tbc rcttlent
will hln a naterirl rdverae effect on tlrc conroli&tcd finencirl poeition
of tlrc corporation.

In ad,rition to tlre aborrc, thc cotporetion end itr conroli&ted er:bridiericr
ere involrrcd in r nunbcr of leEal procaedinEr end chinr with botlr prirntc
and goverarcntal partice. llberc covcr e wi& teng. of nrttcn includinE,
but not J.initcd to: product 1iebil.ity; gorrccnrcntrl rcarulatory procccdinga;
lrce,lttr, rafety and environrcnte'l nrtten; cqrloyunt; patentr; contnctr
and tarea. In aorc of thcre lcAel procecdinge rnd clainr, the aort of
rm'liel tbat nry bc tought or denrErcc cleircd ir rnbatrntiel .

llltilc it ig iqroarible rt tlrit tin to &teninc wittr acrtrinty tbc
ultfunatc outcorc of eny lcgrl proccedingr end clrinr referrcd to in tbir
note, n ,nrgqent believer thrt r&quete proviaiou herrc bccn nr& for
probablc locsel with rcepcct tlrereto rnd thet ruclr ultinetc outc@, rftcr
prowiaionr therefor, will not brvc a rnrterial rdnerge eff,eet on tlre
concolidatcd financial potition of tbc corlrontion but could brrn r
neterial effect on conrolidated rcrultr of, opcrttionr in r Eivtn guerter
or year. Should any loracr bc ruatained in coanrection with eny of ruclr
legal' proceedingr rnd qrtgia-, in e*ccrt of prorririoar tbcrefor, tlrcy wit'l
be chargcd to incoc in thc futurc.
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DISCOSSTON TND ENAIJSIS OF RESUITTS OF OPERAIIONS
eND FINANCIAIT COIIDITIOII

orrcrnriew

'lltre corpotetion rcportcd recond gurrtea, 1995 net iacc awriJ.eblc to comon
rtockbol&rc of 9225 Diffioa, or 91.{{ per rbere fully dilutcd (91.59 pcr
rhare prirorryl . For tbe firrt rix raonthr of 1995 aet incoc rvrihblc to
cqnoa rtoelrhol&:rt ttu 9{53 Dilfioa. or 92.85 per rbr:c fu1ly dilutcd (93.16
pcr rbare prinaryl .

For tbc corrcr3ronding guarter in 199{ tbe corporetion rclrortcd crrrtiDgr of g?0
nillion, or 90.{2 pcr rhue fully diJ.utcd (90.4{ trrcr rhuc arri-rryl . For ttre
fint rir nonttrc of 199{ aet incm availeblc to comon tbarchol&r wat 9131
nillioa, or $0.79 pcr rbrrc full'y dilutcd (90.83 pcr rhlrc primryl .

,|!tre corporationrr craringr for botb tlrc tlrree rad rir nonth lnriodr cnding
ilune 30, 1995 benefitcd frou highcr rellingr priccr for nort productr ra
coq>ued to tbc irnc ps3io& in 199t1 . Avcnge rclling priccr generatly
increaacd duriug tbe eccond qurrter of 1995, rltbough tlrcre rrl! I dsc,line in
polyethylcne priccc towlrd tlre cnd of thc 1-riod. Rrw antcrial fee&tock
trrricca wcre eligbtly lower tben in 1991. Grrrcnt guertcr nrrginr, howcvlr,
were advcraely iqnctcd by rou weatlrer relatcd opcntionr problcne at wcJ.J. u
a &lay in coqrletinE tlre planned nrintenenca turrruound e,t one ethylene
prodtrction faeility. Ihc cortrrontionrl partaerrhipr rad cquity eoqttaier
contiaue to c,ontributc to tlre corporetionrr incrcare in profitability, botb on
a guarterly and yGa!-to-,rrtc barie. Rccuftr for 2 Donths of Polircri Europa,
the corporationrr acwly fored ltrl.ien joint vrnture, were incl,udcd ia tlrc
coeporationtl eguitlz incoc for tlrc firat tin in the reeond quarter of 1995.

Wtrilc it ir i4roariblc to forecut tlrc J.c'ncl of f,uturc ;rriccr for itr nrjor
product lineg, tlrc corporatiou raticipatcr continued rrcatccning in polyetbylene
pricea over the tbird guantcr, partially offret by' irgrornd cttrylcne glycol
priciag. llhc iryact of reduced polyethylenc priccr thould rlro bc nitiglted
if nanufacturing otrnretioat can be nrinteincd rt e, rcr'! nonanl lev:l tlren
ex;rcrienced in the recond quartar of ttrir year. ll'bc outlook on nrrket
con'litiong for tlre cortrrore,tionrr nrjor joint rrcnturcr generelly tnclcr tbc
outJ'ool for the eorporetioa.

On Augnrrt 9, 1995, tJrc corpontioa joincd in UCIR Iatcrrretionrl Inc.rl
(trUCeRr) initiel public offeriag to rcJ.l itr scnriniag :quity interest in UC,IR
for nct carh procce& of approxiDrtcly 9ZOO nillion. fhir calc will rcruJ,t in
a aigrnificant, Donteeurring geia tbrt will bc recoadcd in t-be third guanter of
1995.

Regut.ts of Opcrationg

Salec increarcd olrcr 30 pcrcent ia the rccond gur:rtca of 1995 ra well u for
the firgt gir nontbc of the current !4lu svcr tlre eerc perio& in 199{.
Pricce for nost of thc corlroretioa'e product liacr increered oD r quastcr-to-
guarter rnd sir nonth brcir.
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llbc cor;roration'g wariable nrrg'in for tlre recond gurrtcr of 1995 wa,t 46.2
Frccnt, coq>ared to {5.2 pcrccnt in t}re tecond gurrtcr of 199{. For tlre gir
nonth period en'ling r7une 30, 1995 variable uargin wer {g.O pcrccnt aa oppoaed
to {5.9 pereent in ttre rrqp tnriod lert ycrr. Groag narEin for 1995 continued
to rire dranatically o'ncr 199a, with tlre tceond quartcr being 28. rl pcrcent
(23.0 pcrcent in cccond guarte:r, 199{t end the rir nonttr grorr nargin,
29.8 perccnt (23.5 pe=cent through rix uontht of 199{l. Fi:ed nerrufrcturing
rnd distribution corta incrcued 5 pcrccnt vclll! the prior year qlurrter end
rir rnontlr perio& due to tlre eeguirition of ICf rt ethylene oxidc &riweti.rrc
businegcea, incrcaaed eqrloyee profit eblring expenrc end cxpcnrer Irrociated
with incrcued capital rpcadiag.

Selling, adninirtratirru and other Gapenlcr rore 15 lnrcant in ttrc rccond
quarter of 1995 wlrrut the lrrrp pcriod in 1991 rad for ttrc rix uonth lnriod in
1995 wac nrnninE 10 pcrcent orrcr 199{. ldditionr1 -*trrcnret for cqr]'oyee
profit eharing, the increeged U.S. doller equive,lcnt cort of intcrar,tioarl
orrcrhcad and a'r'r'iniatratirrc coetr urocirted wittr nes vrnturer clured thir
incrcatc in the surrent guartcr and rir' nontb g-riod.

During the first guerter of 1995, tbc c,orporation rcduccd thc dcarreeidrlc
lirfrt! of acrtain eoryuter equipcnt reaulting in I tron-rccrurring incrcrac in
dcpreeiation -'T.entc of 912 nillion. Deprecirtion in .tlre recond qua,rtcr of
1995 rore $5 nillion ortGr the rarc period leet ycrr u a rcrult of increared
plent and cguiprmnt.

Partnerahip ineomc nore thrn doublcd in thc aecond qurrtcr of 1995 rrcrrut ttrc
co4>arable quarter in 199{, nearly doubling for the rir rnonthr of 1995 orrcr
Iaat year. uoP and Pctronont continue to pcrfon well oa e guartcr to guertea
and oir nonth bagio.

ottrcr exttentc (incon) - net for the f,j,nt half of 1995 includcd tlrc following
itcns: a $220 nillion gain on tlre corporetionra rcduction of itr equity
interest in UCAR arrC e non-carh charge of 9191 niJ'l'ion for futrgc leagc
paymcnta on unurcd officc lpacc pri.narily at the corporation'a Drnbury
headguartera. Tlrc un.rircountcd ctrarge, giai].rr to the one taten in 1991 for
$27 nillion, teflectc tlre coat of unurcd officc rprer orrcr the rcnrining ten
of thc.Lcage whiclr nrnt to 2006, lerr enticipated lrbleare incoc. Inc1udcd
in the firct half of 199{ werc e 92{ ni]'].ion c}rrrge for tlre writeoff of t}re
eorporetion'g inr/Gctrcnt in Indie end rarociated cortg, a $12 nillioa lorr on
the propoged gale of tlrc corPontionrr uraniun ni]'l .end ccrtein uraaiun uineg
to EnerEy l\relc, Ltd. and r 92{ rlilfion grin on tlrc rtlc of the corlrontionrr
preferrcd ttock invegtrncnt in OSi Spccirltie!, Inc.

fnteregt exPcnee increared 95 nillion in the firtt lralf of 1995 whcn coqrarcd
to the aarc period lagt year reflecting higher intcrert retcr end increlcrd
borrowinga.

During the gecond guarter of 1995 carrringa frm tlre corlroration I I inrrcttncnta
carricd at equity contained the figt 2 nonthrr contribution of Poliui
Europa, the newly formcd Italian joint rrcnture. tbir contribution nore tlran
of,faet the ebgence of carningr fron IICAR.
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llbe corSrontioa rcguJ'arl'y revicwa itr urctr witb tlre objectirn of naxi.nizing
t-bc &ploycnt of rcaourccr in corc qlrctetionr. In thie rcgard, UCC eontinuee
to conai&r atrrtcgicr ud/or trenarctionr witb rcrtr-ct to ccrtrin Doncore
aseetr aad otber rlretr not crrcntial to tlrc olnntion of the burinear tbat,
if i4>l-ncntcd, could rcrult in netcrirl aonrccurring grrinr 08 lotter.

EctiDrtcr of futurc --'Gnrcr rchted to environrcntrl protcction for
coryliencc witb Fcdc:el , rtatc end locrl hwa reEruhting rolid rnd hrzrrdoug
wuter and discibargc of nrterirb to rir end wrtcr, u wcll rt fot mrtc aitc
rec.lirl rctivitier, rnd of, futnrrrc capitel c-penditnrcr rcl'rtinE to
cnvironrcutal protection, brvc aot chaugrcd natcrirJ'ly rincc Deccnbcr 31, 199{.
llIre rcliabifitl' ud precirion of ttre lorr ertinrtcr rrc rffcctcd by Dr&rout
frcton, rueh u cifferent atrger of rite srnl.urtioa, thc allocrtion of
reaponribility rrcaE potcntidly rcrponrible putica end tlre rarertion of
edditioaal clrinr.

lllrc corporation bu prorririoaelly joinod tbe urlti-billion dollu rilicone
breact iryturt litigntioa rettlent egreccnt, whielr ir eurrcntly beinE
rcneEotietcd. ,|ltir l.itigation ir dirsurred in norc &tril in the rComitucntr
and Contingcncicri footnotc to tbe financirl rtrtcntr on prEce 9 tlrrouEh 11
of tbir report on 8oa 1O-9.

In lterch 1995 thc Fiarncie'l AecountinE Stan&r& Boald irrued Finrncirl
At:ountiag Stan&rd (nEASn) L2L, rAccounting for ttrc Iq>rirnt of Long-Lirrd
Agrctc rnd for Loag-Lirnd Arcetc to Bc Dirpoaed Of.n EAlt 121 ir effcetirrc for
financial ctat@utr bcainning aftar Dccenbcr 15, 1995. llbe corlroreti,on docr
not erpect the rdoption of EAlt 121 to balrc r nrtcrirJ' adnerre effcct on tlre
conaoJ.idatcd finrneid porition of ttre corpontion or tbc conrolidrtcd retults
of opcntioar ia thc 1-riod of rdoptioa.

Financiat. Conditioa - r7unc 30, 1995

Caah flow froa opcntioar wu 9185 nilLion for thc fint ri: roonthr of 1995,
an iq>rovwnt of 98? nil't'ioD rrGarur the coq>rnb1e pcriod ia 199{. Eighcr
priccr for ttre corpontionrr uin produetr rcrultcd in r rigraificrnt canningr
increrrc, the effect of wbicb wu putJ'y offret by ur incrcrrc in workinE
capitel. other aon-cuh ctrerger iaclu& tlre firrt guertcr 1995 9191 nillion
undigeountcd cbarge for future leuc prycntr on unuted officc rprcc.
Inrrcating d-bitr to nct incou incl'udc the 92ZO nilliou E1e,in on ilre reduction
of the corlrorationrr intcrert in ItClR.

Carh ft.ow ured for inrerting totaled 9129 eilt.ion for tlre firrt sir nonthe
coqnrcd to 9107 nillion in 199{. Ia tlrc firrt quartcr of 1995, 'Elre
corporation purcbued r 50 percent interert in Poli-cri Europa for
9216 nillion rnd tbc etbylcnc ori& &rivrtirrc buriacrrce of ICI for
980 niJ.lion whil'e rcociving 93{3 Dillion for brlf of itr 50 pcrcant eeuity
intercat in OCIR. Ia 199{, tbe corlrorrtion inrcrtcd 926 nillion in r
Brazilian ethylene eoqrrny rnd reccilrcd 986 eiJ'lion fro ttre rale of itg
rcnaining preferrcd atoclr inrrcatucnt in OSi Slrccie,lticl , Inc.
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Capital crpenditurct inctcaaed by 955 nillion in 1995 vcnur tbc jrm Snriod
in 199{. Major projecte includc t}re UIIIPOIT If ltnit et llft (Star plentl , L8.,
r butanol unit rnd cogcneration faeility rt Taft, Lr., the etbylcne propylene
r-ubbcr project at Seadrift, Tr,. ud an cac4lfz ryrtcu rcncwrl uuit et Terlc
City, B.

Cach f,low fron financing wre 955 Dillion for tlre fitrt eix nontbr of 1995,
reprercntinE an increerc of 998 nillion orrcr tbc rerc pcriod in 199{. In rfune
the corporation co4rlcted r ${00 nillion, twolart Snrblic offering ef drr-!
leeuritieg whicb war ueed in part to refinance e:irting rhort-tcra dcbt.
'lltrrough the fint helf of 1995, the corlrontion rclrurchued 11.{ nillion
charcc of comon rtocls for $325 niltion. Sincc 1993, the cor4roration bar
purc,lraaed 25.7 rnillion gharcr forl\paoxinrtely 9?30 niJ'lioa ;nrnuut to board
authorizetiona to rcpurchere up to e totel of {0 nillion rharcr. llhc
colporation intcnda to rcguire rdditionrJ' rtrucr frou tic to tirc rt
prarailing nlrhet ratct conrirtcnt wittr ttre conbinetion of corporeta ce,eh flow
end narket con.ritiong. Cerh divi&ndr to UCC comon rtockbol&g uountcd to
952 nillion in the firet hrl.f of 1995 ud 95? nillion in thc firrt hrlf of
199a.

'lllre corpontion|r ntio of dcbt to totrl capital incseared to {{.0 pcrccnt rt
ilune 30, 1995 frora 38.2 lnrcent at Dccenbcr 31, 199{. At dlune 30, 1995 tlrere
etcs! no outgtan'rinE borrowingu undcr thc c-irting nejor brnk credit rgrerrncntt
rggrcaating $1.2 billion.

At June 30, 1995, thc corporetioa hrd inrreatcd rp1roixittrbly 9lO nilt'ion for
contractg relating to tlre corporationrr plenned joint .ncntnle witb
Petrocb."nical, Indurtriec coqrlny in Rwrait. In Jdy, ttrc joiat vcnturrr, Equlte
Fetrochenieal Coqtrrry tr,.S.C. ("Egurtcn) wu fored rnd tlrc corlrontioarr
inrcrbnt increared to rtrproainatcl'y 965 nillion. Ilrc lerruJ' of rdditionrl
fi:o fuhrre cmibnts in aulport of Eguate war rlrp:ro:ti&atcly 965 nillion et
thc cnd of lluly, 1995 and additional rigrnificant cm.ibntr rn elgcctcd.
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Itcla 1.

ftcn 5.

PARII II. OIEER, INFoNMAIION

Iegal Proceedinga

Sce Note 6 to the c,orpontionrt coDroli&ted financiel rtrtentr
oD pagcr 9 throuEh 11 of thir 10-Q R:port.

lr reported in the corpontionr! Fort[ 10-Q for the pcriod cndcd
Scptcnber 30, 1993, tbe U. S. Environrcntel Protcction Agcncy (r'EPl")
rnnsgllsgd on Scptcobcz 28, 1993, tbe rcnricc of rn rdninirtrttirrc
coqrlaiat on Rhone-Poulenc AE coqrrny (nR-P'rl elleging rrioletiou of
tbe Reeourcc Conlerrration end R:eorrcr1 Act (nRCRAn) witb reepcct to
tbc opcntion of tbc hrzerdout etutc boilcr rt Inrtitutc, llcrt
Virgriaia. llhe r:oqrlrint rought r eirril FDrlty of 9915,125 rgriart
R-P. In Junc 1995, tlrc EPA rnd R-P rrceclred e rcttlcrcnt of thir
nattcr punuent to whiclr R-P rgrreed to pty.t gnne]'tl'of 92{4,921 .

Ua&r rn rgreennt bctween R-P end tbc corporation, 'llre corpontion
Dry h rcguired to indcmrify R-P for a portion of tbir pcnrlty.

Ar reported in thc eorlroretionrr Fora 10-f, for the pcriod endcd
Dcccnber 31 , 1993, the EPA irrucd r coqllaint rnd coqrliucc ordcr
to thc corporation on Febnrary 23, 199{, rllcEinE rriolrtionr of RCRA

It the Souttr Cbrrlerton, llcat Virrginia plut. 'lltre coqrlaint rougrht r
cirril penalty of 93201300. Orr liay 1, 1995, the corlroration rad EPA
reached a rettlecnt of tbir nattca prrtturnt to whiclb tbe corlrontion
rgrrccd to pry r penalty of 9195,000.

Othcr Infonrtion
oo Augrurt 9, 1995, thc corlrontion joincd in UGIR Iatcraationrl
Inc.'r (nUCARtrl initiel ptbJ.ic offeriag to rct'l itt rcneininE eguity
intcrest in UCIR for net cub proccc& of rlrpro:iantcly 9200 nillion.
'llhis aalc will reault ia r riEmificut, aontecu*iag gein tlret will
bc recordcd ia tlre third guarter of 1995.

Pro Foma Finaacirl Infoantioa.

The uneuditcd pro forne inf,onatioD prrrentcd in It D 5 for tbc yeer
endcd Decctrcr 31, 199{ ir &rilrcd fro ltcCrt ruditcd coneolidrtcd
atrtent of ince f,or tlre yer: cn&d Dcccder 31 , 199{. lltrc
unaudited pro foaa inforroation pactcntcd in thir rection for tlrc ri:
noatha endcd ilune 30, 1995 ir &rirrcd froa UCCrt unruditcd c,ondcnrcd
congolidtted rtrtercnt of incoc for tbe ri- uonthr endcd ilune 30,
1995, whiclr includcc all rdjurtncnte (conrirting of only noanl
recuring acernrelr) thrt, in tbc oSrinion of nrnagnrcnt, erc trceettrral
for a fair preaentetion of ruclr drtr. Ithc uaau'lited pro foaa
iaformation ir preaented for illuatratirrc pulpotct only and docr not
purport to repreacnt what UCCrr reaultr of opcrationr wouJ'd havc bccn
if tlrc errcntg dcccribcd thereia had oceurred on the drtcg alrecified,
nor are they intcndcd to Srroject UCCrr rerultc of, opcrationr for any
future period. 'l!he unaudited pro fol.nr inforrnation rhould be read in
conjunction with UCC|g congoli&tcd finencial rtatcmntr and notec
thercto whietr ere
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eontrined in IlCCra Annurl Rcport oD Foa 10-K for the year en&d
Deccnbcr 31, 1994 and in Pert I of thir Qgertcrly Scport on Fon 10-Q
for the quartcr endcd dlune 30, 1995.

In the first guarter of 1995, UCC rcguired 50$ of t|rc equity of
Polimri Eurogra, S.r.1., r joint .rrcaturc coqrrtry, end rcduocd itr 50
pereent intcrert in ucAR rntsraational rna. (fittclRnl. Both of tlrcae
trenerctiont tra rcf]'cctcd in UCCrr Condcnred Conrol.id.tcd Brhncc
Sheet er of dlune 30, 1995 includcd in Pert f of tlric For:a 10-e for
ttre gurrter cndcd ilunr:30, 1995. Osr Augurt 9, 1995, rtbe corpontion
joincd in UClRrr initiel public offeringr to rcll itr rcnrining equity
intcrcct in ucAR f,or net cuh procce& of rppro:inrtcly 9200 nillion.
lltre pro fome effect of, tlrir trlc oD ttre corporationrr dtunc 30, 1995
balance rhnet it imateriel . A &rcription of crcb of tlrere
transactiong rnd of, their rclrted pro fo:rur effectt on UCC'r ince
ctrtcmntc for the ycrr endcd Deccnbcr 31 , 199{ rnd thc quartcr cn&d
rfune 30, 1995 followr.

(1) Poli'r.ri Eulope Equity Acquitition
On Marcb 31, 1995, ttCC rcquired 50$ of tbc eguity of Po!'ircri Europe,
S.r.1., a joint \rcnturc c,onpaDy. EaiChen S.p.A. rctrined thc other
50t of ttrc eguity in PE. In rnticiprtion of UCCrr ecguirition of itc
equity interert, EniCheu bed trenrfcrrcd to PE lll of itr
polycthylcnc butinell, cxcluding itt wirc rnd ceblc coqroun&
businerr. Ehc purctraee pricc fo= UCC'I 503 rlrerc of, thc joint
rrcnturc'a cguity wae DDfi123,000,000 (9215 nillion), rld war dctclained
by ama-lcngth ncAotiationr bctwccn ttCC rnd EniCbcn.

lhe joint rrcnturerr buainere iaclu&r polycthyl.ene production and
rccearch and &veLopunt frciJ'iticr ia ltrly, Glemray rnd France,
etbylcne lterq crtclsert in Itrly r,ad Frucc, EriiChcn'r polyethylenc
recin technology, e,nd EniChqtrt polyethylenc nlct rati.rritier. lhe
trcnture alro holdr I non-exclurirru liccnrc of UCC'I OIIIFOL
tcchnology. 'lllrc rtrareholdcn intcnd to ure tlrc joint rrunturcrl
aclcta to continuc to ognretc ttre polyetlrylene brrrinerr.

If thir rcquirition hed ocsurrcd cffectirrc rfanue,rT 1, 1991 , UCC|I
aharc of nct incorc fron corporrtc inrrcttncatr carried et cguity ud
net incooc - comoa rtoclrhoJ.dcrr for tbe year cndcd Dcccnbcr 31, 1991
would hanre decrealcd lcu tbrn 91 nillioa. .

During tlre firgt he,J'f of 1995 PE c--rienccd bigher pricer for
subgtantially all of ite productr. If tbir ecguitition had occurrcd
effectirrc dhnuulz 1, 1995, UCC'I rherc of act incc fron corporatc
inrrcgtu.nts carried rt equity rnd nct incorc - cmon rtoclsholdcrr
for the aix nontbr endcd ilune 30, 1995 would barn increered by 927
nillion, and earninEr pcr ebare would hun incrctrcd 90.19 pcr lhrre,
prinary, or $0.17 pcr tbuc, fully dilutcd.
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lzt UCIR Iuta-antional Rccrpitelization rnd Srl,er

on dlanuarryr 26, 1995, Ucc and llitrubirbi corporetion of dlepan
(rMitrubirhi"l aoaclu&d thc rsJ.e of aewJ.y irgued cotooa rtoct
rcpreeeatiag 75S of UGIR Intcrartiond Inc. rs outataadinE rbarer to a
trcw coqprDy focd by Blackatonc Capital Prrtnera II tderchant Banlcing
l\rnd L.P. UCIA, brd bccn r 50/50 joint vrnturc of UCC end lf,itgubiebi.

UCC reccivud S3a3 Eiffion in net cuh procce& end rctrincd I 25$
equity intcrcrt in UCIR. 'llbc trannctioD rerulted in r nonrccuniag
EaiD of $220 DiUion (915{ uitlion after tu, or $1.06 1nr rbrre,
ptiuAty, or 90.95 pcr rhrrc, fully dilutcd). ttCC uted r portion of
tbc cuh proccc& for tbc rcquiritioa of a 50t intcrcrt ia Polireri
Eurogrr, S.r.l., ead the rcnriadcr for gcncrel corponte pulporer.

On Augrurt 9, 1995, tlrc corpontion joined in UCARTT iaitial SrubJ.ie
offcrinE to rcll j.tr rcneining equity intcrcrt ia UCIR for uet eath
proccc& of qrproriurtcly 9200 nillion. llhir nlc will rcrult in r
rigmificant, nonrccurrinE grin thrt wilJ' bc recordcd in the tlrird
querter of 1995.

If thcre trenreetionr hrd occurred cf,fcctirrc ilanuaryr 1, 199{, UCCtt
rberc of aet incc fron eor;rontc inrrclbatr crrricd et cguity end
net incon - cmon rtockholdcrr for tlre yeer cn&d Dcccnbcr 31 , 199{
would hern bcen rcduced by 9Sl nillioa, end errrriDgr pcr rherc would
beve dccrcercd 90.35 1nr rhuc, prinraa,, or 90.32 lnr lhrre, fully
di]'utcd.

If tlrcrc trennetiour hrd oeeurrcd cffectirrc dlenuery 1, 1995, IfCC'e
ghare of aet incou frm corponte inrructucnte crrried et cquity and
net incm - crqnon rtoclboldcn for tbc ri- nonthr endcd ilune 30,
1995 would barrc been rcduccd by 9l nillion, rnd errnirrgr pcr ahrre
would hrln &creared 90.03 pcr lhrre, primta' rad f,ully dilutcd.

Sumary of Pro Foan Effcctr of 1995 fnnnctionr

8ad tbe Poliuri Europr equiQ acquiritioa rnd tbe UCIR Intenretj.onel,
recapitalizrtion rnd rele tnnrectionr occruncd cffectirn rtanue,rry' 1,
199{, UCCrr rbrrc of net iacorc fra eorgronte inrcrtucntr carricd at
equity and nct incc - c@on rtoclbol&rl for ttre ycar cndcd
Dcccnbcr 31, 199{ would bure becn lcducGd L[f 951 rnilt'ion, or 90.35
per rhe're, 1rtj-Drrry?, or 90.32 1-r rhrrc, fuJ'I.y dilutcd.

Ead the Po!.iuri Euroln cqtrity ecquirition ead thc UCIR Integtretional
recrpitrlizrtion rad relc tnnnctioDr oceurrcd cffcctirn ilenue'ry 1,
1995, tlCCra eqtdtl, ghrsc of aet ince frm corportte inrcabnta
carried at cquity rnd act incon - corcrB atochhol&n for tlrc tix
aontlu endcd dlrrnc 30, 1995 would herrc bccn inc,rearcd by $ZS rnillion,
or 90.16 per rbaac, pri-ery, or 90.11 1nr rbare, fully dilutcd.

Itrc weiEhtcd arrcrage nunbcr of comon ebercg urcd for tlre pro for:nr
earningr per ahare calqrl.etiona for tlre rix moutlrr cn&d ilune 30,
1995 and tbe year cndcd Deceder 31 , 1994 ir L12,886,593 and
L51 ,L74,788 prinrr?, rertrectirrcly, and 159,791 rO27 ud 170r886,{O5
fulJ'y .li J'utcdr rcepcctirrcly.
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It D 5. Erhibitr rnd Ertrortr on torn 8-tr,

(rl Erlribitr.
lftc followin$ r-rr*ritr rrn fiLd lr plst of thir srlrort:

11 - Coqnrtrtion of Beraiagn Dc lbrlr
27 Fiarncirl Detr Sobrdrle.

(b, llbc corPontionrr Foa 8-X drt d lglril 10, 1995 er enadrd by
Fora 8-f,/A on Mry 26, L995, rcported l:bc Joint raaounccat by
tbc corpontioa ud llriCbo s.p.t. of tbe crteblirbtat of r acw
ooq)rny, Polit-8i Europe 3.r.1., rhJ'clb coartitnttt r 50-50 Joiat.tnnttrrc bctwrea tbc tro ooq[Di.r.
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sr@tatlttRE

hrruant to tlre requircnntt of the Seguriticr Erchange Act of 1931 , tlre
Bcgiatrant hra duly crurcd tbir retrrort to bc rigmcd on itr bebalf by ttre
undcrrigned ttrereunto duly authorizcd.

T'I{ION CTRBIDE CORPORABIOIT
(Rcgirtrentl

Drtc: AuErugt 1{, 1995 By: ilohn lt. lhrlff
i'OET B. WULEF

Vicc-Prcridcnt, Controllcr
end Principel Accounting

Officcr
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<llBr,E>

<CAP:IIOIf,>

larnlngr Par gberc - Pll,pr!|Jt
<a>

Inc@
Latt: Prafcff€d ttoch dlrtld.nd
Net 1nc@ a.t,aIIable to c@n rtoctboldEt

for prhery l'nc@ ca:.culatlon

Tct'Ethtcd a\rlregE nuDbcr of c@n
and c@n cqul'\raJ'cnt tbalcr et'pucablc
to t)!1Da4, crt'rlng! pc8 thasc crlculatlon

Itcl'ghtcd avc:ragc nu$c! of rbarcr outsrt:ndlng
Dllutl''r,t cffcct of ttocl optl'ortg

latrdDgr trcr rbarc - priEa:ry'

larn1ngr PG! gbalc Asrudng Frrll Dl'lutl'on

lnc@
Lcsr: Addttiqra]' EsoP contrllnrtl'on !ctu1g1n9 floa

assuDd convla!1on of prcfcracd ttoc},
Incc for fu]']'y 4i:.ut'Cd l'nc@ ca:'culatl'on

tfctgfhtcd avlcragc nu6c8 of cren
and co@n cqul'valcnt shetct atrrpucrbl. to
fuUy dllut.d earnlngr Fr rhalc celc|rhtl'on

Wcl.ghtcd arrcragc nu$as of rba8.r outrt:ndlngl
D1lut1vr cffcct of ttocl' otrtlont
tharca l'''uab].e utron corrulrr1on of lrCC

con.trltiblc prcfcr8Cd ttocl

Pcr rbasG arrlelng fu]':' dllutl'on

</resr.E>

UIIIOT| C]ANBTDE CORPORIEION IITD SUBSIDIARTES
COMPI'IIATION OF EARNINGS PER SEARE

(In nillionr of dollare erccpt pcr ebrre roo'untr)

96e:

136,695,216 151,151,3O3
{ ,191 ,0?1 4 ,062,767

lao,886,317 L3S,2L4,O7O::
9 1.59 I O.{a

Exhibi.t 11

<o
g {s8

{51

199r1

<e

138,?68,552 151,106,994
{,118,O{1 t,O14,959

!a?r-s.t93 1991121,es3

9 3.16 I 0.63

9?3
tL

I 136

S 129

I {s8

{58

3 rse

J
136

136,695,2,06 151,151,303
a ,5a3 ,319 a ,O77 ,7,O9

16,3E1,5?2 16,563,259
L57,620,137 L?L,79L,67L::

t 1.a{ 9 O.{2

13E,768,552 151,106,99t1
{ ,620,613 4 ,229 ,726

16,40t1,862 16,606,1{8
:l59,79t,O27 7?L,942,e6A

S 2.86 I 0.79

Quast ! tnd.d itunc 30,g
<O

I zza

g 224

S 22e

g 22A

199{

<e

s73

'9 73:

81x Xontbr lnd.d inrnc 30
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<mrtctE> 5

,<LEGED>

EXfllatT 27 - FIXA]ICIAL DATA SCHEDULE - Ullloll C RBIDE CilPfiATlOt

iltts sc[EDutE corTAl]rs stflllARY Fl]lAxcl^t txFil]l llol ExTn CTED FRol uxlC|
qnBtDE BmPm Tlot,s FoRfl l0-o FoR rxE ournTER EIDED JLtE 30, t995

AXD IS IIJALIFIED IX ITS EIITIRETY BY REFEREflCE TO $JCII FIIAXCIAL STATEIEXTS.

</LEGEXD>

<ctr> 00001007?0

<r[G> t xtol G REIDE CORPonATtot

{tJLllPLlEn> 1,000, 000

<TA3tE>

<5>

eEtto-IYPE>
<ftsc t-YEAR-EltD>

<PERtO-EXO>

<Cilsll>

€ECUttilES>
<RECEIV E!Es>
(^!tqiltcEs>
<IXYEXTfiY>

<qnnErT-AssETs>

<PPIE>

oEPtEClAltq>
<lolAl-AssETs>
<c|.nnErr-!tA8MTIES>
corDs>
<oolldl>
CffiFERRED.IIATDATORY>

<PtETEMED>

<OTTEN.SE>

<ToIAL-ttABl t I TY-AXO-Eot l TY>

<s LES>

<IOTAL.REVEruES>

<cGs>

<toT L-CGTS>
<OTHEN-EXPEXSES>

<LOSS-PRot,lSlil>

<IXTENEST.EXPEXSE>

<trcoc-PtETAx>
<lI00tE-tAx>
<txcotE-cilTtxuttG>
otscorTtluED>
<EXTRAOIDIIANY>

<cilAxGES>

<rEl-txocltE>
<EPS.PRIIORY>

<EPS-DILWED>

</[A8LE>

<c>

6-ltos
DEC-31-1995

JUX-30-1995

222

0

t052
It

4r5
1981

61t8
3,,93

5717

127t
1?9.2

155

1a7

0

$a
5717

m4
2994

210z
2102

225

0

41

6{t8

tEl
45E

0

0

0

453

3.t6
2.U
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RE: Utah Board of Oit, cas and
l.linirrg and Union Carbide Corp.
and its rrhotty_orned subsidiary
Umetco MineraI Corporation Mined_
Lands Reclamation Contracts

i


